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UNITED STATES OMB APPROVAL
RECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 pires:  April 30, 1991
Estimated sverage burdan
FORM D hours per response .. . 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Seria!
SECTION 4(6), AND/OR | l
UNIFORM LIMITED OFFERING EXEMPTION "*'TE “ECE"iED

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)

NOVEMBER PRODUCTIONS L.P. -

Filing Under (Check box(es) that apply): DI Rule 304 O Rule 505 [ Rule 506 DO Section46) 0O uwﬂ@ﬁESSE@
Type of Filing: EJ New Filing [0 Amendment ~

T L A RABIC IDENTIFICATION DATA oo . OLr F-6-2667
1. Enter the information requesied about the issuer LN HOMSON
Name of Issuer (O3 check if this is an amendment and name has changed, and indicate change.) EPA -4y
November Productions L.P. FINANCIAL
Address of Executive Offices (Nuthber and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

c/o Richards/Climan, Inc., 165 West 46th St., Suite 704, New York, NY 10036 (212) 398-2133

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone

(if different from Executive Offices)

SR ]

dramatico work entitled "November" 07077387
Type of Business Organization - o
O corporation h £ limited partnership, aiready formed D other (please specify):
03 business trust ' O limited partnership, to be formed
Manth Year

Actual or Estimated Date of incorporation or Organization: £ Actual O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)
N _

GENERAL INSTRUCTIONS -

Federul:

Who Must File: All issuers making an offering of securities in reliance o an exemption under Regulation D or Section 4(6), 17 CFR 230.50!
ot scq. or 15 U.S.C. 7T74(6). -

When To File: A notice must be filed no later than 15 days after the first male of securities {n the offering. A notice is deemed (iled with

the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it ks received by the SEC at the address given below or,
if received at that address after the date on which {1 is due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Regquired: Five (5 its of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuaily
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer gnd offer-
in;.-nydnnzuthcrcto.u:cinformnionmueﬁedlnhn&mdmymmiﬂdumﬁmthchfmionpuﬂomtymppuadm?m
A and B. Pant E and the Appendix need not be filed with the SEC.

Fliling Fee: There s no federal filing fee.

Btate; : ' .

This notice thall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in thosc states
muhauadoptedqumdmnhnvcmptedthhrm.lmmrdﬂnchlDEmunﬂkcm:mwiceﬁxhthcseauhiuAdmimmor
in each state where tales are to be, or have been made. If a state requires the payment of a foe as 8 precondition to the claim for the exemp-
tion, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in sccordance with state
law. The Appendix 10 the notice constitutes a part of this police and must be compieted.

TIO
Failure to file notice in the appropriate statas ﬁﬂgf" ruurt' in a loss of the federal exemplion. Convarsely,
fallure to file the appropriate federa! notice will not result in a loss of an avallable state exemption unless such
exemptlon Is predicated on the filing of a federal notice.
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A BASIC IDENTIFICATION DATA
2. Enter the information requested for the followmg

e Each promoter of the issuer, if the issuer has bccn ormiud within the past five years;

¢ Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

« Each executive officer and director of corporate issuers and of corporate ;cneral and managing partners of partnership issuers: and
* Each general and managing partner of partnership issuers.

Check Box{es) that Apply: £ Promoter D Beneficial Qwner D Executive Officer 0O Direcior B General and/or
Managing Partner

Full Name (Last name first, if individual)

Tonka Productions Ltd.

Business or Residence Address  (Number and Street, City, Suu:-. Zip Code)
911 Seventh Avenue, #1B, New York, NY 10019

Check Box(es) that Apply: D) Promoter .0 Beneficlal Owner  E] Executive Officer . T Director O Geners) and/or
- . oo Managing Partoer

Full Narme (Last oaroe first, if individual)

Richards, Jeffrey :

Business or Residence Address  (Number and Stoet, City, Sute, Zip Code)
911 Seventh Avenue, #1B, New York, NY 10019

Check Box(es) that Apply: O Promoter O Beneficial Owner D Executive Officer [ Director ) General and/or
Managing Partner

Full Name (Last name first, if individual)

Jerry Frankel Management

Business or Residence Address (Number and Street, City, Stne, Zip Code)
5924 Royal Lane, Dallas, TX 75230

Check Box(es) that Apply: 0O Promoter O Benelicial Owner . E] Executive Officer & Director -0 Oeneral and/or

Full Name (Last oame first, if tndividual)

Frankel, Jerry

Butiness or Residence Address tNmbcrmdStnn.th Snu.hpCodé)
4739 Melissa Lane, Dallas, TX 75229 o

Check Box(es) that Apply: [ Promoter DO Beneficial Owner [ Executive Officer D Director O General and/or
_ Managing Partner

Full Name (Last name first, il individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Cbeck Box(es) that Apply: D Promoter [ Beneficlal Ownes . D Bascutive Officr [ Direator 0. Oencra! and/o

Full Name (Last pame firs, if individual) T A

Business or Revidence Address  (Number and Sireet, Clty, Seate, Zip Code) 7

Check Boxfes) that Apply: D Promoter O Beneficial Owner 'D Executive Officer [ Director O Gcnerti and/or
Manzging Pariner

Full Name (Last name first, if individual)

i!nsinm or Residence Address  (Number and Street, Gity, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this shect, as pecessary.)
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— K. INPORMATION ABOUT OFFERING

1. Has the issuer sold, or does the ftsuer intend to self, to non-sccredited investors in this offering?............. ..., YCCI‘ 0
Answer also in Appendix, Column 2, If filing under ULOE.
2. What is the minimum investment that will be sccepted from any individual? ... ............co s _Na
Yer No
3. Does the offering permit joint ownership of @ gingle URitY L. .. . it e B G

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in connection with zales of securities in the offering. If a person
to be listed is an associnted person or sgent of a broker or dealer registered with the SEC andsor with & state or states,
list the name of the broker or dealer. If more than five () persons 10 be listed are pssociated persons of such a broker

or dealer, you may se1 forth the information for that broker or dealer only..

Full Name (Last name first, if individuah
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Nime of Associated Broker or Dealer

Siates in Which Persan Listed Has Solicited or Intends to Solicit Purchasers

{Check *“All States'' or check individual States) ... ... i it e e e

- T All States

{AL] [AK) |AZ] {AR) 1CA) iCOJ} (CT] LDE) (BC] LFL] {GA] [H1} 110)
flILl  CINL [lA) f[KS| (Kyi (LA] (ME] (MD]} ([MA] {MI1) (MN] {MS]) [MO)
IMT] INE) [NV] INH] {N))] NM] NY] ({NC] (ND] [OH}] {OK] (OR] [PA]
{RI] (SC; [SD} [TN] ITN) (LTI IVT}  IVA) (WAl WV (Wl) (WY} IPR)

Full Name (Last name first, if individual)

Business o7 Residence Addre,s (Number and Sureet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “*All States’ or check individulll SUBIESY ... ..ottt et sa e O Al States
[(AL] [AK)} [AZ] {AR]} [CAa} [CO) iCT) {DE} [DC) [FL} [GA) [H}]) [1D)
{1Ll [IN} LIA) [KS) (KY] tLA] IME] {MD} [MA] I M1] IMN]  [MS) (MO}
{MT] INE] [NV} [NH] {NJ] [NM] [NY] [NC] |[ND] [OH] {OK] [OR) [PA]
IRI] ISC] ISD] ITN] [TX]) {[UT] {VT] [(VA] [WA] ([wWv] [Wl] (WYl (PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strest, City, State, Zip Code)

Nime of Auociated Broker or Dealer

States in Which Person Lisnied Has Solicited or Intends 1o Solicit Purchasers
{Check **All States™ or check individual States) ... .. ..o, e reaetetar st O Al States
fAL}] {[AX)} (AZ} [(AR] [CA} {CO)} [CT] ([DEl (DC] |[FL] (GA} {HI] [{ID]
(i) (IN) (1A (KS] (KYl (LAl [ME] [MD] [MA] {MI1] (MN]  [MS]  [MO]
[MT]  [NE} (NV) (NH} [NI] INM] INY] (INC] (ND} {OH) (OK} (ORIl [(PA]
[RE] [SC] (SDP} {TN] [TX] [UT] [VT] [VA] (WA] [wv] [wI] (WY} [PR]

(Use blank sheet, or copy and use additional copiet of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregalc offering price of securities included in this offering and the total amount
already sold. Enter **0" if answer is “‘none’’ or “‘zero." If the transaction is an exchange offering,
check this box {J and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged.

. . Aggregate Amount Already
Type of Security Offering Price Sold
3 PR RS s 0 s 0
7411 PN s 0 5 0
0O Common O Preferred
Convertible Securities (including warrants) ........ s b eeaaer ettt aa e s 0 S o
Partnership Interests ...........c.ooiieninaa.., crerinnaas e eertiasessaiarraananes § 2,100,000 $ 0
Other (Specify S T s Y s 0
TOML .ot e e 5 2:100,000 s 0
Answer also in Appendix, Column 3, if filing under ULOE. w
2. Enter the number of accredited and non-accredited investors who have purchased securities in this |
offering and the aggregate dolar amounts of their purchases. For offerings under Rule 504, indi-
cate the number of persons who have purchased securities and the aggregate dotlar amount of their
purchases on the total lines, Enter 0" if answer is ""none”’ or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors ....... Cenetsrassasasienas bt eteenantiiesan Geteresasanaanes s 0
Non-accredited Investors. . ...ooveeneeirrrtrrarasassesansnsncaaran e ererneaaaraaen s 0
Total {for filings under Rule 804 only) ... ocviiiiiiiiiairiiiesrnnrearonsnens s 0
Answer also in Appendix, Column 4, if {iling under ULOE.
it
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
ties sold by the issuer, 10 date, in offerings of the types indicated, in the twelve (12) months prior
to the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
Rule 05 ...oooivieinnannnnn. PR R g DVA
Regulalion A ... ... . it iiiea e aaraartaaraens e, veaen s NA
RUE 508 . oo oottt e ettt aeaeaeaan s A
TOM .ot een e aiianeeanesinrennsasnnannes et reeaeee aeanaiaa s VA
4. a. Furnish a statement of all expenses in connection with the issuance and gistribution of the
securities in this offering. Exclude amounts relating solely to organiration expenses of the issuer.
The information may be given as subject 1o future conlingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the lefi of the estimate.
TrANS er AQent’s Fots . ... turtierecacraassnsacesaataassassnssarearassosanrsnrsutonsonnansstns O S___O__
Printing and Engraving COsts . .......ovvvreireinenrnsanienes e eserearaeerarrrenanen p 5500
Legal Fots ovnnninenannnnnn eeeneaereraae, eerrrereraaenean e, p s 13000
ACCOUMLIE Fors . . .ot vcernetninar it aessseueeussnsssasisnnransnsannsnssannssassssneetisna g s 1000
Engineering Fees ... covunininniiiiiinrinrstniomrrssranaiiossnssans et ietteerarraeas os__°%
Sales Commissions (specily Gnders’ fees sepamtely).......... e 0] L___O___
Other Expenses (identify) ' e os__ 9%
TOUBL. -« v e e et e e e e e e e e a et g s 14500
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in respense 1o Pant € - Ques-
tion 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
*‘adjusted gross proceeds to the iSsuer.” ... ..ooiiiiiiiiiiiiiiiii e Ceteetiiaanes $.2085500

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown., 1f the amount for any purpose is not known, furnish an
estimate and check the box to the lefi of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
. Affliliates Others
Salaries a0d F66S .0vvviniinenennnnnn.., et iertrtrararrerene e ..Ds 0 B 527000
Purchaseof reatestate . ...... .. ............ et DS 0 Ds_ 0
Purchase, rental or leasing and installation of machinery and equipment ........... Os 0 Os 0
Construction or leasing of plant buildings and facilities .......................... 0s 0 D3 0
Azquitition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another 0
ISueT PUISLANT 10 B METEET) ... ittt i it iircreriannancrsacaraceassennninnn Ds Cs g
Repayment of indebtedness .................... P D s 0 Cs 0
Working capital ........... et TR Ds 0 B 32,958,500
Other (specify) D 0 Ds 0
..... D s 0 Ds 0
oMM TOUE 1o e ereeettihiiiitircctnetaaeee s e oot sttt e sy Ds__ 9 B $2.085,500
Total Payments Listed (column totals added) ........... et ananaaan 6 $.2085,500

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice & filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
quest of its sal{, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

) Issuer (Print or Type)
November Productions L.P.

Name of Signer (Print or Type)
Tonka Productions L.P.
By: Jeffrey Richards

Date
9/7/07

ATTENTION
intentional misstatements or omissions of fact constitute federa! criminal violations. (See 18 U.5.C. 1001)

Sof8




& STATE MIGNATURE . = -

1. 13 any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions Yes No
g . et taarranrraras e teretaneenetaenenarartterrrrr———— 0 B

Soe Appendix, Column 3, for siate .
I SIERNTINE PG

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any sate {n which this notice is filed, a notice on
Form D (17 CFR 139.500) at such times as required by siste law, :

3. The undersigned issuer hereby undertakes to furnish to the state administrators, wpon written request, information furnithed by the
fasuer 10 offerees.

4. Thundmi;mdhsuuupmenuthuu\cinuerhfnminuwiththeeondmommumunbeuﬁsrndtobcmﬁdedwtheunirom
mited Offering Exemption (ULOE) of the state In which this notice is filed and understands that the kssucr claiming the availability
of this exemption has the burden of establishing that thesc conditions have boen satisfied.

The tssuct has read this notification and knows the contents 10 be true and has duly caused this nodce to be signed on ks behalf by the
endersigned duly authorized person.

Issuer (Print or Type) " [Signatyre N Date

November Productions L.P. ,A 9/7/07
oa . Y

Name 1Print or 1ype) }’{ nt ur/i’fﬁt)

Tonka Productions L.P. 4 President of General Partner

By: Jeffrey Richards

PND

: -
Print the name and title fth:duﬁumﬁnmduhhdﬂnmfamuumof&hfm.ﬂunopyofﬂcrywnc:on
Fm‘gmubemunn:dped.Mywpinmmuﬂydpedmmbcwofthmmnywmubwwwm

signatures
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